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Ms. Marlene H. Dortch, Secretary
Federal Communications Commission
445 12" Street, SW

Washington, DC 20554

Re:  Inthe Matter of Connect America Fund, WC Docket No. 10-90; and
High-Cost Universal Service Support, WC Docket No. 05-337

Dear Ms. Dortch:

Pursuant to the procedures outlined in the “Second Supplemental Protective Order,” DA 12-
193, issued in the above-referenced proceedings on February 10, 2012 and on behalf of our client, the
Nebraska Rural Independent Companies (“NRIC”), attached please find the signed Acknowledgments
of Confidentiality and License Agreements executed by several NRIC Member Companies, and by
Ms. Edit Kranner and Ms. Mallory K. Dimitt of Consortia Consulting, Inc., consultants to NRIC.

Please feel free to contact the undersigned with any questions

Very truly yours,

ot o A8

Paul M. Schudel
Counsel to the Nebraska Rural Independent Companies
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Federal Communications Commission DA 12-193

APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos, 05-337, 10-90

I hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, I also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement”), and ] understand it. If I am seeking access to the Code File, I acknowledge that
I have received and read a copy of the attached Non-Disclosure Agreement for Source Code, and I

understand it.

I agree that I am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or nse Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

I acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I

shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or one):

X _Reports Only Access Full User Access System Bvaluator Access.
I hereby request access te the Code File: X Yes No.
Executed this 15t day of Osctober , 2012

=

ame] 4. Thomas Shoemaker
[Position] Executive Vice President
[Address] 613 Patterson St., Cambridge, NE 69022

[Telephone] 308-697-3333
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APPENDIX B

CostQuest Associates, Inc. Resiricted CQBAT License Limited To Use Solely for Review and

Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

THIS LIMITED LICENSE (“Licensing Agreement”} is accepted and made effective as of the

Astday of October 2012 (“Effective Date”), between CostQuest Associates, Inc. (“CostQuest™)
and Cambridge Telephone Cd;‘Licensee™) with respect to (i) CostQuest’s proprietary CQBAT software
application (“CQBAT™), (ii} the output of CQBAT (“CQBAT Output”), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“‘Sample Database™), which supports and may be used in
CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials™). Licensee
and CostQuest will be referred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-

transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

1.1.

1.2.

1.3.

14,

L.5.

1.6.

1.7.

Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Qutput
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unanthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials.

Licensee shall not, and shall not permit any third party to, disassembie, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities

10



Federal Communications Commission DA 12.193

L8,

1.9.

2.1,

3.1

3.2.

3.3.

34,

4.1.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.

Upon reasonable notice to Licensee, and at CostQuest’s sole expense, CostQuest's auditors shall
have the right to inspect Licensee’s records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

. Disclaimer of Warranties

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS 1S,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

. Term and Termination

The Licensing Agreement shall terminate automatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding sectton 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer’s access

rights.

. Limitation of Liability

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11
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5. Ownership of Intellectual Property

3.1

5.2

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materiais and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials.

6. Additional Terms

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectdy
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns, Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this

provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instrument.

12
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law.

6.8. Entire Agreement. This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be medified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above.

COSTQUEST:

CostQuest Associates, Inc.

By:
Jim Stegeman, President

Outside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson @taftlaw.com

LICENSEE:

3] J. Thomas Shoemaker

Executive Vice President
{position]

Cambridge Telephone Co.
[company]

613 Patterson St., Cambridge, NE 69022
[address]

_308-697-3333
ltelephone]

tom.shoemaker@pnpt.com
femail address]

308-697-3631
[fax]
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos. 05-337, 10-90

I hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, I also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
‘“Licensing Agreement”), and I understand it. If I am seeking access to the Code File, I acknowledge that
I have received and read a copy of the attached Non-Disclosure Agreement for Source Code, and I
understand it.

I agree that I am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

T acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I
shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or one):

Reports Only Access Full User Access ___System Evaluator Access.

I hereby request access to the Code File: Yes — No.

Executed thls A day of @Ab&c ,2012:
Frrz, Ly

[IName] / el /o KOmH
[Position] Cons E ?‘ n.,of‘?l'ﬂ Consu”: j
[Address] a33 Sou‘\’]ﬂ |3—- Steedt

leph He 225
[Telephone] %:Ln :_)i 3‘ e, C¥5O8 .

(o2) 4491.-BI5
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

THIS LﬂVﬂTF.D LICENSE (“Licensing Agreement”) is accepted and made effective as of the
_j; day of ober 2012 (“Effective Date”), between CostQuest Associates, Inc. (“CostQuest”)
and Com'g;_ﬁcm Cans uE:%("Licensee") with respect to (i) CostQuest’s proprietary CQBAT software
application (“CQBAT™), 1) the output of CQBAT (“CQBAT Output”), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database™), which supports and may be used in-

CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials”). Licensee
and CostQuest will be referred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-
transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

L.1. Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project™).

1.2. Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

1.3. Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Output
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

1.4. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

1.5. Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unauthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials.

1.6. Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

1.7. In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities

10
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1.8.

1.9.

2.1.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.

Upon reasonable notice to Licensee, and at CostQuest's sole expense, CostQuest’s auditors shall
have the right to inspect Licensee's records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

. Disclaimer of Warranties

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3.1.

3.2

33.

34.

The Licensing Agreement shall terminate automatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer’s access
rights.

Limitation of Liability

4.1.

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11
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5. Ownership of Intellectual Property

5.1

5.2.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials.

Additional Terms

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this
provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instrument.

12
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law.

6.8. Entire Agreement. This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREOQF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above.

COSTQUEST:
CostQuest Associates, Inc.

By:

Jim Stegeman, President

Outside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

LICENSEE:

Malloey T, ootk

[name]

COY\S(AHC&V\ #

[position]

(D"’)SOYILJA CMS(,&/‘{I‘/) q

[company] v

233 South |32 5L Sude N5 (incchn e 45508

[address]

&o2) 9941 Bis

[telephone]

[:nail address]/ B }M
(%02) 9/-4317

ffax]
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos. 05-337, 10-90

I hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, T also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement”), and I understand it. If I am seeking access to the Code File, I acknowledge that
I have received and read a copy of the attached Non-Disclosure Agreement for Source Code, and I

understand it.

I agree that I am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

I acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I
shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that [ have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or one):

Reports Only Access X Full User Access System Evaluator Access.

1 hereby request access to the Code File: Yes X No.
Exscuted th‘isiday of O(J%M , 0
+ Lranner o
[Name] CO NS ( ""Q;K,t : GDHSOFACL CO"S‘( H)ma ’H(,

oo 233 Soute 1RY S Lincoln NEGE5D8
[Telephone] [\OQJ\ LkLt ‘ \L\’E) l‘é—
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

THIS LIMITED LICENSE (“Licensing Agreement”) is accepted and made effective as of the
\3_ day of l}g ﬁj;z LQQA _, 2012 (“Effective Date”), between CostQuest Assaciates, Inc. (“CostQuest”)
and Co_uﬁm:b@_(ﬁ_m_c(‘tb Licensee™) with respect to (i) CostQuest’s proprietary CQBAT software
application (“CQBAT"), (ii)'the output of CQBAT (“CQBAT Output”), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database”), which supports and may be used in
CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials”). Licensee
and CostQuest will be referred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-
transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

1.1. Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

1.2. Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

1.3. Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Output
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

| 4. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

1.5. Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unauthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials.

1.6. Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

1.7. In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities

10
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1.8.

1.9.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.

Upon reasonable notice to Licensee, and at CostQuest’s sole expense, CostQuest’s auditors shall
have the right to inspect Licensee's records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

Disclaimer of Warranties

2.1.

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3.1.

3.2.

33.

34.

The Licensing Agreement shall terminate automatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer’s access

rights.

Limitation of Liability

4.1.

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11



Federal Communications Commission DA 12-193

5. Ownership of Intellectual Property

5.1.

5.2.

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials.

Additional Terms

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this
provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1,2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instrument.
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law.

6.8. Entire Agreement. This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above.

COSTQUEST:
CostQuest Associates, Inc.

By:

Jim Stegeman, President

Outside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

LICENSEE:

A+ Yranner

[name]

Consu tant

[position]

(onSortia Cbmsb(,l‘h'm/ Y

[company] . |

022, Souts 13 Shreet Lincoln, UE £80L
[address] ‘

Lon - bikl- 4315

[telephone]
ek ranner(® consort aconslh 1. com

[email address]

bon - bk -4317

[fax]
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos. 05-337, 10-90

I hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, I also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement™), and I understand it. If I am seeking access to the Code File, I acknowledge that
I have received and read a copy of the attached Non-Disclosure Agreement for Source Code, and I
understand it.

I agree that T am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code. '

T acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I
shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or one):
X__Reports Only Access Full User Access System Evaluator Access.

I hereby request access to the Code File: X Yes - No.
Executed thig.3 day of _October ,2012

[Name] Gaxry Warren

[Position] Assistant Secretary

[Address] 1001 12th St, Aurora, NE 68818
[Telephonej402-694-5101
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and

Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

THIS LIMITED LICENSE (“Licensing Agreement”) is accepted and made effective as of the

_3 dayof October _ 2012 (“Effective Date™), between CostQuest Associates, Inc. (“CostQuest”)
and Hamilton Telephone co{(“Licensee™) with respect to (i) CostQuest's proprietary CQBAT software
application (“CQBAT™), (ii) the output of CQBAT (“CQBAT Output”), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database™), which supports and may be used in
CQRBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials™). Licensee
and CostQuest will be referred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-

transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

L1

1.2,

1.3.

1.4,

L5,

1.6.

1.7,

Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Output
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unauthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials.

Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials,

In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities
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1.8.

1.8.

2.1,

3.1.

3.2.

3.3.

34.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.,

Upon reasonable notice to Licensee, and at CostQuest’s sole expense, CostQuest’s auditors shall
have the right to inspect Licensee's records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee's premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

. Disclaimer of Warranties

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS I8,” WITHOUT WARRANTIES OF ANY KIND., COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

. Term and Termination

The Licensing Agreement shall terminate antomatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC, If the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer’s access
rights.

Limitation of Liability

4.1.

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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5. Ownership of Intellectual Property

5.1.

5.2.

6.1.

6.2.

6.3.

6.4,

6.5.

6.6.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or rademarks with respect to Licensed Materials,
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials.

Additional Terms

Cotnpliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof, Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States gdvernment or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments, This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granted bereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this
provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instrument.
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law.

6.8. Entire Agreement, This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or watved, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREQF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above.

COSTQUEST:
CostQuest Associates, Inc,

By:

Jim Stegeman, President

Qutside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (teD)

(513) 381-0205 (fax)

Lawson @taftlaw.com

LICENSEE:

[name\l-ef‘fﬁ Warren

Assistant Secretary

[position]

Hamilton Telephone Company

[company]

1001 12th St, Aurora, NE 68818

[address]

402-694-5101
[telephone]

gary.warren@hamiltontel.com
[email address]

402-694-5037
[fax]
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos. 05-337, 10-90

I hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, I also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement”), and I understand it. If I am seeking access to the Code File, I acknowledge that
I have received and read a copy of the attached Non-Disclosure Agreement for Source Code, and 1

understand it.

T agree that T am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

I acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I

shall not use such information in any other capacity.

T acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or one):

2& Reports Only Access Full User Access System Evaluator Access.

I hereby request access to the Code File: Yes No.

Executed this 2__ day of October, 20.1 2

Hartelco Inc. dba Hartington Telecommunicatinons Co.

[Name] Wm. D; Dendinger ,) _ C) C:léiﬂznaéé¢
[Position] CEQ/Gen. Mgr. Z(/M . fZ/L
[Address] 103 West Centre Box 157 Hartington, NE® 68739

[Telephone] 402-254-3901
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

2 THI%%IEVH%B %ICENSE (“Licensing Agreement”) is accepted and made effective as of the
. d]a‘?/ of ’ 012 (“Effective Date™), between CostQuest Assaciates, Inc. (“CostQuest”)
and _HarteéTco dba HI i"Licensee”) with respect to (i) CostQuest’s proprietary CQBAT software
application (“CQBAT™), (ii) the output of CQBAT (“CQBAT Output”), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database”), which supports and may be used in
CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials™). Licensee
and CostQuest will be referred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-
transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

1.1. Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

1.2. Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

1.3. Licensee shall only make copies of the licensed CQBAT Output as required for the Project a3
described in the Second Supplemental Protective Order. On any copy of the CQBAT Qutput
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

1.4, Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

1.5. Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unauthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials.

1.6. Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

1.7. In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities
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1.8.

1.9.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.

Upon reasonable notice to Liceusee, and at CostQuest’s sole expense, CostQuest’s auditors shall
have the right to inspect Licensee’s records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations,

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

Disclaimer of Warranties

2.1.

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS I8,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3.1

3.2.

3.3.

34.

The Licensing Agreement shall texminate automatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Matemals CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC. ¥f the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer’s access
rights.

Limitation of Liability

4.1.

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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5. Ownership of Intellectual Property

5.1

52.

6.1

6.2.

6.3.

6.4,

6.5.

6.6.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials,
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials,

Additional Terms

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license ot other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this

provision is void.,

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instrament.
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law.

6.8. Entire Agreement. This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above.

COSTQUEST:
CostQuest Associates, Inc.

By:

Jim Stegeman, President

Outside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

— T T QM,Z/?&AJ

Wm. D. Dendinger

[name]

CEO/ Gen. Mgr.

[position]

Hartelco Inc. dba Hartington Telecommunications Co.
[company]

113 West Centre Box 157, Hartinaton, NE 68739
[address]

402-254-3901
[telephone]

bi1ld Ghartel.net
[email address]

402-254-2453
[fax]
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APPENDIX A
Acknowledgment of Confidentiality-—WC Docket Nos. 05-337, 10-90

1 hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, I also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement”), and I understand it. If I am seeking access to the Code File, I acknowledge that
I have received and read a copy of the attached Non-Disclosure Agreement for Source Code, and I

understand 1t.

I agree that I am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

T acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I

shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or ane):

Z,: Reports Only Access Full User Access System Evaluator Access.

I hereby request access fo the Code File: Yes No.
Executed this éf_a day of W(_@,{ ,QOIZ,

[fzu{—ww@w,

Name] Kew odaollesd
[Position] 6m, / C.E€O 4
[Address] P.o.Box 2357 fershe; NE 65743

[Telephone] 30F - 303~ S0

.

-
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

ra THIS LIMITED LICENSE (“Licensing Agreement”) is accepted and made effective as of the
3 ___dayof QQ{% gs : 5 , 2012 (“Effective Date”), between CostQuest Associates, Inc. (“CostQuest”)

andqﬂm"fp_m@an;_ (“Licensee”™) with respect to (i) CostQuest’s proprietary CQBAT software
application (“CQBAT™), (ii) the output of CQBAT (“CQBAT Output”), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database™), which supports and may be used in
CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials™). Licensee
and CostQuest will be referred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-
transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

1.1. Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

1.2. Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

1.3. Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Output
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

1.4. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

1.5. Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unauthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials.

1.6. Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

1.7. In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities
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1.8.

1.9.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.

Upon reasonable notice to Licensee, and at CostQuest’s sole expense, CostQuest’s auditors shall
have the right to inspect Licensee’s records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

Disclaimer of Warranties

2.1.

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3.1.

3.2.

3.3.

34.

The Licensing Agreement shall terminate automatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC. If the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer’s access
rights.

Limitation of Liability

4.1.

IN'NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11
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5. Ownership of Intellectual Property

5.1.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

. Except as expressly provided herein, Licensee is not granted any other rights or license to

patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials.

6. Additional Terms

6.1.

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

6.2. No Waivers.. No delay or omission by either party to exercise any right or power accruing upon

6.3.

6.4.

6.5.

6.6.

any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this
provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instrument.
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law.

6.8. Entire Agreement. This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above.

COSTQUEST:

CostQuest Associates, Inc.

By:
Jim Stegeman, President

QOutside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohic 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

LICENSEE:

%{JO@@A\%

[name]
eEm | CeEO
[position]

Hershey CooPersfive telephone Confinty

[company]

'P-Oz?\o)( 238~ H«Sku{ /OE @?/‘{5
[address]

308 -3¢8 -S5¢!

[telephone]
Tidoolley © herShey det . ol

[email address]‘

20%- 368 -$R568
[fax]
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos, 05-337, 10-90

I hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, I also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement”), and I understand it. If I am seeking access to the Code File, I acknowledge that
I have received and read a copy of the attached Non-Disclosure Agreement for Source Code, and I

understand it.

I agree that T am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

I acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

T acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I
shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or one):
& Reports Only Access Full User Access System Evaluator Access.

I hereby request access to the Code File: Yes K No.
4
Executed this 4 = day of Octopse., ZDI2.

[Namé] g&ezw 3

[PGsition] éﬁ‘—‘ﬁ)%t AR GEF, _
[Address] Pp Box /87 CHAnBSE JE GET7S

[Telephone] 40 A 4@ 92~ 57220
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and

,2 ne, day
and K Km Teusove G _lic (3) i»JC- (“Licensee™) with respect to (i) CostQuest’s proprietary CQBAT software
application (“CQBAT”) (ii) the output of CQBAT (“CQBAT Output™), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database”), which supports and may be used in
CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials”). Licensee
and CostQuest will be referred to collectively as the “Parties.”

Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

THIS LIMITED LICENSE (‘“Licensing Agreement”) is accepted and made effective as of the
of OBBER. | 2012 (“Effective Date”), between CostQuest Associates, Inc. (“CostQuest”)

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-

transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1.

License Grants and Restrictions

1.1.

1.2.

1.3.

14.

1.5.

1.6.

1.7.

Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Qutput
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unauthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials.

Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities

10



Federal Communications Commission DA 12-193

1.8.

1.9,

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.

Upon reasonable notice to Licensee, and at CostQuest’s sole expense, CostQuest’s auditors shall
have the right to inspect Licensee's records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

Disclaimer of Warranties

2.1.

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Term and Termination

3.1

32.

3.3.

3.4,

The Licensing Agreement shall terminate automatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the PCC, If the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer’s access

rights.

Limitation of Liability

4.1.

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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5. Ownership of Intellectual Property

5.1

5.2.

6.1.

6.2.

6.3.

6.4,

6.5.

6.6.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials,
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials.

Additional Terms

Compliance with FCC Requirements and Other Laws, This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b} otherwise contrary to United States law, including, without limitation,

PFCC rules, policies and regnlations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this

provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration

or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instrument.
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law.

6.8. Entire Agreement. This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above.

COSTQUEST:
CostQuest Associates, Inc.

By:

Jim Stegeman, President

Outside Counsel of Record:

Margaret Avril Lawson

Taft Stettintus & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

LICENSEE: \ '
%MMWL /2] Zowz.

[ngne]
Grevgeal MANAGLEL.

fposition]

Kem e e WAU\/@C.

fcompany]

D Box 187 Chambars Je 678

[address]
dox- Y8 2- 5200

[telephone]
Kmmbl @ Kwmrel . NET™

[email address]

Hox- Yf)-5T700
ffax]
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos. 05-337, 10-90

T hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings. If I am seeking access to Licensed Materials, I also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement”), and I understand it, If I am seeking access to the Code File, I acknowledge that
Thave received and read a copy of the attached Non-Disclosure Agreement for Source Code, and 1
understand if,

Tagree that I am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agresment for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

T acknowledge that a violation of the Second Supplemental Protective Order is a viclation of an
order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that I
shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitted by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby request the following access to Licensed Materials (select none or one):

X Reports Only Access Full User Access System Evaluator Access,

1 hereby request access to the Code File: Yes No.
T . . )
Executed this /__ day of ﬂc?'V heov A2

: ANDRELS D- TADER -
g:sr?tfgn] VIcE PREBIDENT- APMINISTER ton/
[Address] ~ MEBRASKA Qentenc-TEERDNE (p
[Telephone] Ao Box 200

Cr6bon, WE &E§40-p 700
W5— o545
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and

4

Evaluation for Purposes of the FCC Proceeding in WC Docket Nos. 05-337, 10-90

THIS LIMITED LICENSE (“Licensing Agreement”) is accepted and made effective as of the

/___ day of perosel. . 2012 (“Effective Date”), between CostQuest Assaciates, Inc. (“CostQuest™)

and

AEpEAs s (“Licensee”) with respect to (i) CostQuest’s proprietary CQBAT software

ﬁf(ﬂ’ﬂ"f &7 ~ application (“CQBAT"), (ii) the output of CQBAT (“CQBAT Output”), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database™), which supports and may be used in
CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials™). Licensee
and CostQuest will be referred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hergby accepts, a non-exclusive, non-

wransferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

L1

1.2,

1.3,

1.4.

L.5.

1.6.

1.7

Licensee shall utilize the Licensed Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communication Commission (“FCC”) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the Licensed Materials for any other purpose or in any other manner.

Licensee shall only make copies of the licensed CQBAT Outpat as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Output
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agresment except consistent with
the Second Supplemental Protective Order.

Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unauthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CostQuest in attempting to retrieve
such materials,

Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials.

In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities

10
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1.8.

19.

2.1,

3.1

32.

3.3.

34.

4.1.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.

Upon reasonable notice to Licensee, and at CostQuest’s sole expense, CostQuest’s auditors shall
have the right to inspect Licensee's records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Andits shall be
conducted at Licensee's premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or digposal.

. Disclaimer of Warranties

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

. Term and Termination

The Licensing Agreement shall terminate automatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

If CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC. ¥ the FCC determines that
Licensee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer's access
rights.

. Limitation of Liability

IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

1
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5. Ownership of Intellectual Property

6.

5.1.

5.2.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials,
Licensee shall promptly notify CostQuest in writing upon its discovery of any nnauthorized use
or infringement of the Licensed Materials.

Additional Terms

6.1,

6.2.

6.3.

6.4,

6.5.

6.6.

Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of software, data, output or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof, A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this
provision is void,

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceabls to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreerment.

This Licensing Agreement may be executed in counterparts, and each (whether an original or
facsimile) is considered an original and all constitute one and the same instroment.

12
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law,

6.8. Entire Agreement, This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto,

IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their duly authorized
representatives effective as of the date first set forth above,

COSTQUEST:
CostQuest Associates, Inc,

By:

Jim Stegeman, President -

QOutside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LLP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

[name]

VICE Pl RO/ (STRATIo

[position]
NEBHSE A CerTehe TeL e (o
[company]

52 LpE ST fy by 700G, WE 85100700

[address]

08— 468639/

[telephone]

aadber @ nclnndt

[emataddress]

- 4659929

{fax]

13
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AFPPENDIX A

Acknowledgment of Confidentlality~—WC Dacket Nos. 05-337, 10-90

I horeby acknowledge that I have received and read a copy of the foregolng Second Supplemental
Protective Order in the above-vaptioned proceedings. If I am seeking access to Licensed Mateials, I also
acknowledga that I have received a resd a copy of the attached Restricted CQBAT Licsnse (the
“Licensing Agreement™), and I understand it, If [ am sesking access to the Code File, T acknowledge that
T'have reccived and read a copy of the attached Non-Disclosure Agreement for Source Code, and X
understand it,

Tagree.that T am bound by the Second Supplemsntal Protective Opder and by one or both of the
Licensing Agresment and/or Non-Disclosurs Agreoment for Source Code, a8 appropriate, and that X shall
not digeloze or use Protected Materlals except as allowed by the Second Supplementai Protective Order
and the Licensing Agreement and/or Non-Dirclogise Agresment for Soures Code.

T acknowledge that a violation of the Second Supplemental Protective Order is n violation of an
order of the Federal Communications Commission.

T acknowledgs spacifically that my access to any information obtained as r regult of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreemant for
Soutce Code is due solely to my capacity as a party or representative of a party to this proceeding or as 2
person degcribed in paragraph 10 of the forogoing Second Supplemental Protective Order and agree that I
shall not use such informartion in any other capacity.

[ acknowledge that it is my obligation to ensute that Protected Materials are not accessed or used
axcept as specifically permitted by the terms of the Second Supplemental Protactive Order and the
Licensing Agreement and/or Non-Disclosure Agresment for Saurce Code, a8 Zppropriate.

Lcertify that I have verified that there are in place procedures at my firm or office to prevent
unautherized accass to or disclosure of Protected Materials.

Capitalized terma nzed herein and not otherwise defined shall have the meanings aseribed to them
in the Second Supplernemtal Protective Order.

1 hereby regquest the followlng access to Livensed Moterinls (select none or one):

X __ Reportz Only Access Pull User Access — System Bvaluator Access,
I hereby request access to the Code File: Yes No.
Exacuted this 2nd day of Octoker L2012,
Ko Q00
[Namea] Graffiz

[Position]  Ganeral Manager, Northeast Nebraska Telsphone Ca.
[Address] 110 East Elk Street, P.O. Box 88, Jackson, NE 68743
(Telephone] (402) 632-4321

10/02/2012 TUE 13:24 [TX/RX HO 5811] @oo2
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APPENDIX B

CostQuest Associntes, Inc. Restricted CQBAT License Limlited To Use Solely for Review and
Evaluualion for Purpoges of the FCC Proceeding In WC Docket Nos. 05-337, 10-90

THIS LIMITED LICENSE (“Licensing Agreement™) is accepted and made effective as of the
20d day of October |, 2012 ("Effective Data"). between CostQuest Associates, Inc. (“CostQueat’™)
and Nonhass! Nadvasks Tieghore Go. (“Liconses™y with respect to (i) CostQuest's propristary CQBAT software
application ("CQBAT™), (i) the output of CQBAT (“CQBAT Output"), (iii) suppotting inputs, and, it
applicable, (iv) a smple CQBAT databage (“Sample Database”), which supports and may be used in
CQBAT and therefore indirectly acoessnd by Licenses (collectively, the "Licensed Materigls”). Licensec
and CostQuest will be referred to collectively as ths “Parties.”

CostQuest heraby grants to Licensee, atid Licenses hereby nceapis, a non-exclusivs, non-
transferable, limited licenss to use the Licensed Materials, without fees, chargas, or cosi to the Licengee
of any kind (except as specified In the Second Supplemsntal Protective Qrder for storage above 30 GB),
under the following terme and restrictions:

1. Licenss Grants and Restrictions
1.1, Licensee shall utlize the Licensad Materials only for official purposes pertaining to providing
comments and other filings to the Federal Communicetion Commission (“FCC™) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project”).

1.2. Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicats, resslt,
sublicense or use the Licensad Materials for any other purpose or in any other mannor.

—
.
w

Licenzee shall only make copies of the licensed CQBAT Output ae required for the Project as
described in the Second Supplsmental Pratective Order. On any copy of the CQBAT Oufput
that Licensee iz permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietaty legends of CostQuest ag they appear.

1.4. Licensee ghall not moke any copies, distribute, sublicence, trangfer, gel), rent, disolose, or make
available any Sample Database provided under this Licensing Agreement except consigtant with
the Second Supplemental Protective Order,

1.5, Licensee shall at all timas maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any partion of the Licanzed Materials gshould come into the possession of unauthorized third
parties a8 4 regult of a breach by Licanges of this Licensing Agreement, Licensea shall, af its
expense atd withont limiting any other rights available to CostQuest, immediataly notify
CostQuest and use all cornmereially reagonable efforts 1o ratrieve such materiale and shall
reimburse CostQuest for all raesonable expenses incurred by CostQuest in attempling to retrieve
such materials.

1.6. Licansea shall not, and shall not permit any third party to, disassemble, decoxupile, reverse
engineer, or otherwlgs recreate the Licensed Materials,

1.7, In accessing or nsing the Licensed Materials, Licensea shall not, by any action or inaction,
violate Jawys or regulations promulgated by any governmantal or guasi-governmental authorities

¢
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2.

that are binding upon it and shall take all reasonable stops to asslst CostQuest or any other
participant in the Project, or their affillates, to avoid any violations of any such laws or
regulations that gre binding npon them.

1.8, Upon reasonable notlce to Licensea, and at CoatQuest’s solo expense, CostQuest's auditors shall
have the right to inspect Licengee's records relating to the Project as necessery for CostQuest to
verify Licensee's compliance with the tzrme of this Licenging Agreement. Audits shall be
conducted at Licenses's premises during normal businesa hours and in a menner that does not

vnreasonubly interfare with Licenses's operations.

1.9, I Llcenses sells, makes available 1o a third party, ot otherwise disposes of Licenscs-owned
media on which the Licensed Meterials pre or were resident, that média mustbe erased arid
scrubbed before such sale or dispoaal.

Disclaimer of Warranties

2.1, LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS I8," WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

Termo and Termination

3.1. The Licensing Agreement ahall teeminate automatically vpon the termination of the above-
captianed proceedings and any administrative or Judicial review,

3.2. Notwithstanding section 3.1, if Licensee egrees that Licenacs does not continue to requirs
Licenged Materials, CostQuest may terminate this Licansing Agreement. .

3.3, If CostQuest belicves that Licensee is in violation of the Sscond Supplemental Protective Order
or this Licensing Agresment, CogtQuest shall so notify the RCC. ¥f the FCC determines that
Liconsee is in violation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement,

3.4. As part of the process, access to the CQBAT may terminate on a periodic basis, Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer's access
vighte.

Limitation of Liability

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IR
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

13!
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5. Ownerghip of Intellsctual Property

L1 R

5.2.

Licensee acknowledges that the Licensed Matsrizlg, including without limitation all output and
derivatives of, ns well as a)l modifications and customizations to the Licensed Materials, are
propristary to CostQuest and that CostQuest reteins exclusive ownership of all such Licensed
Matarials and all proprietary rights associated therawlth. Licensee shall, at the direction of

' CostQuest, take all commercially reasonable measures to proteot OostQusst’s rights in the

Licensed Materials.,

Except as exptessly provided herein, Licensee is not grenned any other rights or license to
patents, copyrights, trade secrats, data or trademarks with vegpect to Licensed Materials,
Licensee shall promptly notify CostQuest in writing upon its dizcovery of any nnauthorized use
or infringement of the Licensed Materials.

6. Additionat Terms

6.1

6.2.

6.3

Compliance with FCC Requirements and Other Laws, This Licensing Agreement is expressly
made subjeot to any United Statea government laws, regulations, orders or other restrictions
regarding the Project or use of sofiware, data, outpnt or products thereof, Notwithstanding
anything (o the contrary in this Llcensing Agresment, Licansee shall not directly or indirectly
export, or permit the tranefer of, any software, data, output or products (a) to any country or
destination for which the Unlted States government dr 2 United States governmental agency
requires an export llcense or other approval for export without fixst having obtained zuch license
or other approval; or (b) otherwise contrary to United States {aw, including, without limitation,
FCC rules, policies and regulations.

No Waivers. No delay or omission by either party W exercise any right or power aceruing upon
any noncompliancs or default by the other party with respect to any of the terms of this
Licensing Agresment shell impair any such right or power or ba canstrued to be a waiver
thereof. A waiver by either party of any breach of the covenanta, conditions or agreementz to be
performed or honored by the other party shall not be construied to be B watvar of any later breach
thereof or of any other covenant, condition or agreement herein contained,

Assignments, This Licansing Agreement is binding vpon and inures to the benefit of the Farties
hereto and their respeative successors and aseigns. Licensee shall not asgign this Licensing
Agreement or transfer any righte granted hereunder, In whole ar in part, without obtaining the

- prior writlen consent of CostQuest, ind any atternptzd assignment or transfer in violation of this

GA.

6.5.

6.6.

provision is void,

Severability and Survival of Obligations. If any provision of this Licensing Agreamant is held
invelid or unenforceable, the remainder of this Licensing Agreemeant shall not be affected
thereby, and each ramalning provision of this Licensing Agreement shall be valid and
enforceable to the extant permitted by law, Sectione 1, 2, 4, 5, and 6 shall survive any expiration
or termination of thia Licensing Agreement,

Notbing in this Licensing Agresment gives anycne, other than the Parties, any rights or remedics
under this Lleensing Agreement,

This Licensing Agreement may be executed in counterparts, and eaah (whether an original or
facsimile) is considered an originel and o)l constituts one and the sams instrament.
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6.7. Governing Law. This Liconsing Agreemnent shall be governsd by and construed in accordance

e with Federal law.

6.8, Eatire Agrecment. This Llcensing Agreement, the Second Supplemental Protective Order, and
the Non-Diaclosurs Agreement for Sonrce Code (if it is exenuted) constitute the Parties’ entire
understanding with regard to the matters harein, and there are no other understandings, either
written or unwrittsss, with regard to such metiers. Any texms on either Party’s web site, product
schedule, or contatned in any “shrinkwrap” or “clickwrap™ agreament shall not have force or
offect if the provision conflicts with tha tarms of this Licensing Agreement. The Licensing
Agreement may riot be madified, amanded, canesled or walved, in whole or in part, axespt by a
written instrurnent signed by the Partles hareto.

IN WITNESS WHEREOF, the Partics have exscuted this Licensing Agreement by thelr duly authorized
reprasentatives effective as of the dete first sar forth above,

COSTQUEST:
CosiQuest Associates, Inc.

By:

Jim Stegetnian, President

Outside Coungel of Record:

Margeret Avril Lawson

Taft Stettinius & Hollister LLP
423 Walnnt Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (1)

(513) 381-0205 (fax)
Lawson@taftlaw.com

LICENSEE: .
X Ty, Mo 00
[nams] EmoryGgyfis A

Ganersl Manager
[positien]

Northeast Nebraska Telephong Ca.

[company]
110 Eosl Elk Streat, P.O. Box 66, Jackson NE 68743

[address)

(402) 632-4321

[telephone]

egraMa@nnic.net

[email address]

(402) 6324770
(fax]
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APPENDIX A
Acknowledgment of Confidentiality—WC Docket Nos. 05-337, 10-90

I hereby acknowledge that I have received and read a copy of the foregoing Second Supplemental
Protective Order in the above-captioned proceedings, If I am seeking access to Licensed Materials, 1 also
acknowledge that I have received a read a copy of the attached Restricted CQBAT License (the
“Licensing Agreement™), and I understand it, If I am seeking access to the Code File, I acknowledge that
Thave received and read a copy of the attached Non-Disclosure Agreement for Source Code, and I
understand it.

I agree that I am bound by the Second Supplemental Protective Order and by one or both of the
Licensing Agreement and/or Non-Disclosure Agresment for Source Code, as appropriate, and that I shall
not disclose or use Protected Materials except as allowed by the Second Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code.

I acknowledge that a violation of the Second Supplemental Protective Order is a violation of an
order of the Federal Communications Commission.

T acknowledge specifically that my access to any information obtained as a result of the Second
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code is due solely to my capacity as a party or representative of a party to this proceeding or as a
person described in paragraph 10 of the foregoing Second Supplemental Protective Order and agree that [
shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Protected Materials are not accessed or used
except as specifically permitied by the terms of the Second Supplemental Protective Order and the
Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate,

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Protected Materials.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Second Supplemental Protective Order.

I hereby reqguest the following access to Licensed Materials (select none or one):

X _ Reports Only Access Full User Access System Evaluator Access.

I hereby request access to the Code File: Yes No.
Executed this | s tday of Qctober ,2012

12D Ol

[Name] Neil Classen
[Position] Gemeral Mahager
[Address) PO Box 66 Lynch, NE 68746

{Telephone] Three River Telco
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APPENDIX B

CostQuest Associates, Inc. Restricted CQBAT License Limited 'To Use Solely for Review and
Evakuation for Purposes of the FCC Proceeding in WC Docket Nos. #5-337, 10-90

THIS LIMITED LICENSE (“Licensing Agreement”) is accepted and made effective as of the
lstdayofOctober _ 2012 (“Effective Date”), between CostQuest Assaciates, Inc. (“CostQuest”)
and Three River Telq@ensee”)with respect to (i) CostQuest's proprietary CQBAT software
application (“CQBAT"), (ii) the output of CQBAT (“CQBAT Output™), (iii) supporting inputs, and, if
applicable, (iv) a sample CQBAT database (“Sample Database"), which supports and may be vsed in
CQBAT and therefore indirectly accessed by Licensee (collectively, the “Licensed Materials™), Licensee
and CostQuest will be raferred to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-
transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee
of any kind (except as specified in the Second Supplemental Protective Order for storage above 30 GB),
under the following terms and restrictions:

1. License Grants and Restrictions

1.1. Licensee shall utilize the Licensed Materiuls only for official purposes pertaining to providing
comrments and other filings to the Pederal Communication Commission (“FCC™) for use in the
proceeding identified above, and in subsequent judicial proceedings (the “Project™).

1.2. Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicats, resell,
sublicense or use the Licensed Matertals for any other purpose or in any other manner.

1.3. Licensee shall only make copies of the licensed CQBAT Output as required for the Project as
described in the Second Supplemental Protective Order. On any copy of the CQBAT Output
that Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices
and any other proprietary legends of CostQuest as they appear.

1.4, Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent, disclose, or make
available any Sample Database provided under this Licensing Agreement except consistent with
the Second Supplemental Protective Order.

1.5. Licensee shall at all times maintain the confidentiality of the Licensed Materials, handling the
Licensed Materials in compliance with the Second Supplemental Protective Order. In the event
that any portion of the Licensed Materials should come into the possession of unawthorized third
parties as a result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its
expense and without limiting any other rights available to CostQuest, immediately notify
CostQuest and use all commercially reasonable efforts to retrieve such materials and shall
reimburse CostQuest for all reasonable expenses incurred by CosiQuest in atiermpting to retrieve
such materials.

1.6. Licensee shall not, and shall not permit any third party to, disassemble, decompile, reverse
engineer, or otherwise recreate the Licensed Materials,

1.7. In accessing or using the Licensed Materials, Licensee shall not, by any action or inaction,
violate laws or regulations promulgated by any governmental or quasi-governmental authorities
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1.8,

1.9.

2.1.

3.1.

3.2.

3.3.

3.4.

4.1.

that are binding upon it and shall take all reasonable steps to assist CostQuest or any other
participant in the Project, or their affiliates, to avoid any violations of any such laws or
regulations that are binding upon them.,

Upon reasonable notice to Licensee, and at CostQuest’s sole expense, CostQuest’s auditors shall
bave the right to inspect Licensee’s records relating to the Project as necessary for CostQuest to
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee's premises during normal business hours and in a manner that does not
unreasonably interfere with Licensee’s operations.

If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the Licensed Materials are or were resident, that media must be erased and
scrubbed before such sale or disposal.

. Disclaimer of Warranties

LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED
TO LICENSEE “AS IS,” WITHOUT WARRANTIES OF ANY KIND, COSTQUEST DOES
NOT WARRANT THAT THE LICENSED MATERIALS ARE FREE FROM DEFECTS.
COSTQUEST EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

. Term and Termination

The Licensing Agreement shall terminate antomatically upon the termination of the above-
captioned proceedings and any administrative or judicial review.

Notwithstanding section 3.1, if Licensee agrees that Licensee does not continue to require
Licensed Materials, CostQuest may terminate this Licensing Agreement.

if CostQuest believes that Licensee is in violation of the Second Supplemental Protective Order
or this Licensing Agreement, CostQuest shall so notify the FCC, If the FCC determines that
Licensee is in viclation of this Second Supplemental Protective Order or this Licensing
Agreement, CostQuest may terminate this Licensing Agreement.

As part of the process, access to the CQBAT may terminate on a periodic basis. Should the
Viewer need to maintain access to the CQBAT, CostQuest shall renew the Viewer's access
rights.

. Limitation of Liability

IN NG EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF LICENSED MATERIALS,
INCLUDING, WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
COSTQUEST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,
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5. Ownership of Intellectual Property

5.1,

5.2.

Licensee acknowledges that the Licensed Materials, including without limitation all output and
derivatives of, as well as all modifications and custornizations to the Licensed Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such Licensed
Materials and all proprietary rights associated therewith. Licensee shall, at the direction of
CostQuest, take all commercially reasonable measures to protect CostQuest’s rights in the
Licensed Materials.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials.
Licensee shall promptly notify CostQuest in writing upon its discovery of any unauthorized use
or infringement of the Licensed Materials.

Additional Terms

6.1.

6.2.

6.3.

6.4

6.5.

6.6.

Compliance with FCC Requirements and Other Laws, This Licensing Agreement is expressly
made subject to any United States government laws, regulations, orders or other restrictions
regarding the Project or use of sofiware, data, ovtput or products thereof. Notwithstanding
anything to the contrary in this Licensing Agreement, Licenses shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary to United States law, including, without limitation,
FCC rules, policies and regulations.

No Waivers. Mo delay or omission by either party to exercise any right or power accruing upon
any noncompliance or default by the other party with respect to any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof, A waiver by either party of any breach of the covenants, conditions or agreements to be
performed or honored by the other party shall not be construed to be a waiver of any later breach
thereof or of any other covenant, condition or agreement herein contained.

Assignments, This Licensing Agreement is binding upon and inures to the benefit of the Parties
hereto and their respective successors and assigns. Licensee shall not assign this Licensing
Agreement or transfer any rights granied hereunder, in whole or in part, without obtaining the
prior written consent of CostQuest, and any attempted assignment or transfer in violation of this
provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable, the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitted by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

Nothing in this Licensing Agreement gives anyone, other than the Parties, any rights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed in counterparts, and each {whether an original or
facsimile) is considered an original and all constitute one and the same instrament.
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6.7. Governing Law. This Licensing Agreement shall be governed by and construed in accordance

with Federal law,

6.8. Entire Agreement, This Licensing Agreement, the Second Supplemental Protective Order, and
the Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties’ entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap” or “clickwrap” agreement shall not have force or
effect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
written instrument signed by the Parties hereto.

IN WITNESS WHEREOQF, the Parties have executed this Licensing Agreement by their duly authorized

representatives effective as of the date first set forth above.

COSTQUEST:

CostQuest Associates, Inc,

By:
Iim Stegeman, President

QOutside Counsel of Record:

Margaret Avril Lawson

Taft Stettinius & Hollister LEP
425 Walnut Street, Suite 1800
Cincinnati, Ohio 45202-3957
(513) 381-2838 (tel)

(513) 381-0205 (fax)
Lawson@taftlaw.com

LICENSEE:

Neil Classen

s / { ) ‘D;"/ / i
VRS e rdes—

[name]

General Manager

[position]

Three River Telco

[company]

PO Box 66 Lynch, NE

68746

[address]
402-569-2666 -

[telephone]

neil@threeriver.net

[email address)

402-569-4455

[fax]
Date: October 1, 2012
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